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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires: March 16, 2009
Estimated average burden
hours per response.. . . .. 4.00
TEMPORARY SEC
FORM D Mall Processing
. NOTICE OF SALE OF SECURITIES Section
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR : MAR 192009

UNIFORM LIMITED OFFERING EXEMPTION
“Washington, DG

Name of Offering (B3 check if this is an amendment and name has changed, and indicated change.) 1 22
Newbrook Capital Offshore Fund Ltd — Offering of Shares B

Filing Under (Check box(es) that apply): O Rule 504 [ Rule 505 X Rule 506 [ Section 4(6) 0 uLOE

Type of Filing: New Filing O Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)

Newbrook Capital Offshore Fund Ltd

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
c/o Walkers SPV Limited, Walker House, George Town, KY1 9002, Cayman Islands (212) 916-8960 (Investment Manager)
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
505 Fifth Avenue, 16" Floor, New York, New York 10071

Bricf Description of Business: _

To operate as a Cayman Islands exempted company

Type of Business Organization
3 corporation [ timited partnership, already formed BJ  other (please spec H“N II
{3 business trust O timited partnership, to be formed 09039
Month Year
Actual or Estimated Date of Incorporation or Organization: l 1 l 2 I l 0 I 5 l X Actual D Estimated

Jurisdiction of Incorporation: (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS Note: Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17CFR 239.500)
only to issuers that file with the Commission a notice on Temporary Form D (17 CFR 239.500T) or an amendment to such a notice in paper format on or after
September 15, 2008 but before March 16, 2009. During that period, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, if it
does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of § 230.503T.

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,

Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must be a photocopy
of the manually signed copy or bear typed or printed signatures.

Information Required.: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.
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2. Enter the information requested for the following

®  Each promoter of the issuer, if the issuer has been organized within the past five years;
®  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
®  Each general and managing partner of partnership issuers.
Check Box(es) that Apply: Xl Promoter 1 Beneficial Owner (3 Executive Officer [ Director [0 General and/or

Managing Partner

Full Name (Last name first, if individual)
Newbrook Capital Advisors LP (the Investment Manager)

Business or Residence Address (Number and Street, City, State, Zip Code)

505 Fifth Avenue, 16™ Floor, New York, New York 10017

Check Box(es) that Apply: Promoter 0 Beneficial Owner [0 Executive Officer Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Boucai, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)

505 Fifth Avenue, 16" Floor, New York, New York 10017

Check Box(es) that Apply: 0 Promoter [0 Beneficial Owner [ Executive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 3 Promoter O Beneficial Owner [J Executive Officer O Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [0 Promoter [ Beneficial Owner [0 Executive Officer [J Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter O Beneficial Owner [J Executive Officer [0 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [0 Beneficial Owner [J Executive Officer [0 Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O X

Answer also in Appendix, Column 2, if filing under ULOE.

What is the minimum investment that will be accepted from any IndividUal? ...........ooviiiiii e $1,000.000 *
* (or any lesser amount at the sole discretion of the Investment Manager.) Yes No
Does the offering permit joint ownership 0f @ SINGIE UNMILY....... ..ottt et sttt X O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAIVIAUAL STALES) ..veeuuniiuiierreriieiririieetsiireeattiieeerarirerreresaereneesreesnsreasnsesersnsseessassssninseraressensesesanns O All States
{AL] [AK] [AZ] [AR] [CA] [CO} [CT] [DE] [DC] [FL] [GA] [HI} [ID]
[IL] [IN] {TA) [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS] [MO]
[MT] [NE] [NV] [NH] [N)] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [SC] [SD] [TN] {TX] [UT} [v1l [VA] [WA] {wv] {wij [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check INdiVIAUAL SEALES) ..eevuuiiiiririiiiriiiitie et ei e e catir e e et s e eeeeaetantseseenanearanssernanaesrreeearanans [0 All States
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] {DC] [FL] [GA] [HI] [1D]
[IL] [IN] [A] (KS] [KY] [LA] [ME] [MD] [MA] M1] [MN] [MS] [MO]
[MT] [NE] [NV] [NH]} [N [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[RI] [5C] [SD] [TN] [TX] [UT] [VT] [VA] (WAl [WV] [WI1] [WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INAiVIAUAL STALES) ..evuevriierreriiiiieriier it rerr et etiieereeeiasseeeteaneaetneeaeettnstetssertsstmsstaistanrstuasassosnisesanes O All states
[AL] [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL} [GA] [HI] [ID]
[IL] [IN] [1A] [KS] [(KY] [LA] [ME] [MD]  [MA]  [MI]] [MN]  [MS] (MO]

[MT]  [NE] [NVl [NH] [N  [NM] [NY] [NC] [ND] [OH] [OK]  [OR]  [PA]
R [sC]  [SD] [TN]  [TX]  [UT]  [VT]  [VA]  [WA] [WV] [W  [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0” if answer is ““none” or “zero.” If the transaction is an exchange offering, check this box [J and indicate in
the columns below the amounts of securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price (1) Sold
DIEDL ottt ettt eee e e $§ 0 $§ 0
EQUILY oottt et r s et eeaeraen $ 0 $ 0
O Common O Preferred
Convertible Securities (INCIUAING WAITANES) .....v.evovereiierrieiteeiesee ettt s sese et et seseeseseseseesesesseseeneenaes $ 0 $ 0
SRATE INETESES. ...c.c.eiviiriiiieiitie ittt ettt e e e et ee st e s e eee et emesesasessases e entaseseeesesses et st eseseeseseses e ss oo $750,000,000 $311,123,755
OHRET (SPECTEY) ..ottt ettt ettt e st ettt eeest et ene et et e eeeseeeeee s eeeees s e s s eses s seeee $ 0 $ 0
TOAL. ..ottt et ettt e e ene e eeeneen $750,000,000 $311,123,755
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering and
the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons
who have purchased securities and the aggregate dollar amount of their purchases on the total lines. Enter “0” if
answer is “none” or “zero.”
Aggregate
Number Dollar Amount
investors (2) of Purchases (2)
ACCTEAIIEA INVESLOTS .....vveeieiececeeeeeeeeceee et e ettt ee e s e eee s e e et et et et s s e e s eses e e s e eseseses s s s s e s 32 $311,123,755
INON-ACCIEAEE INVESTOTS ...ttt sttt se et aesess e raseeenn 0 $ 0
Total (for filings under Rule 504 ONLY)........ocoooieiiircirceiee et eenene N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Dollar Amount
Type of offering Type of Security Sold
Rule 505................. et et ettt e h kRS a e Rt a et e st e s ae e e e st n e trae N/A $ N/A
REZUIALION A ..ottt ettt sttt et st e et e ettt ene et nne e es et es e s senen e N/A $ N/A
RUIE S04 ...t e b e e bbbt e s s st s b a e e e s ananan e e ness s s N/A $ N/A
TOUAL. ..ottt s ettt s sttt e ettt s etenaras N/A $ N/A
a.  Furnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given
as subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check
the box to the left of the estimate. ’
TIANSTET AGENE'S FEES ...ttt as s s s bbbt bbb bs bbb b et n et e X $ 0
Printing and ENGIAVIAG COSES. ......cevivireiiiirieieiistiesit ettt sttt ss bt sesessssess s s ss st e ssass st esases s ee s s essessessesast s ios s resasas X $ 5,000
LEZAL FEES.....c.coumiiii ettt ettt b et e sttt ot en s s be s bs e s a e r et At e e et e s st as et hebe e te ettt re bt X $ 30,000
ACCOURNING FEES ....oueiieiiiiiie ettt b1 a5t b s e b s bt s et e st s e be s s s e ssem st ensen et b bes s na e X $ 10,000
ENGINEEIINE FEES........oouitiiiiiiiiitii ettt et a bbb s b s a8 h st bs et e s st en X $ 0
Sales Commissions (specify finders’ fees SEPATALELY) ........cccoovioiuieieiiiretie ettt e bbbttt be s sss X $ 0
Other Expenses (BIUe SKy fIlINE fEES).........cviiiiriuiieeiiiiire ettt ta e ses st se s ba bbb b s s b b s ss bttt X $ 5,000
TORALL ..ottt s bR R bRk R R RS Sea oe e e h ettt X $ 50,000 (3)

(1) Open End Fund. The maximum aggregate offering price is estimated solely for the purpose of this filing.
(2) The number of investors and aggregate dollar amount excludes sales made to non-U.S. persons.

(3) Reflects an estimate of the initial costs only.

4of8



< prpsseds

s I a&@eé o ;@mngmﬁi $is B st Bor vl of
stinpte nwal ok
(s gty o

« Cnpetiion 45 aheve.
Paynews o
i,
Frivectns, wid
AT

(4 s oo

Pavmsmis

W

e 8 B 3 T G « A L B € B B A SR S i e,

R € 8 SR A £ £ £ TS B e SR B

Ll
0o

g st driskalbstion of ay SR R

B4
£l
-

sypatica e et of phant Beddingr 808 BRI oo

afer Buntborasey (lnchalios e ik bvwheed b g o Bt then
ramge B 1he aess o i B RE R —

BOoODDoDOo ooos
- ‘
=

e £ 4
D o1t et . ettt £ {4y

Fetat Provmasts i) Gohumis S0 SO0 oo s s S &

4y The generd ;m:zm,z i mmiw w0 # perforie allon
syl S v wst o v abiseussed i 4 4%

fiste

Sl 13,00

dvisoes LU, the lveostien Mgy

ik Bireiat Cfioer Cihet Fusachd (g

ATTENTION o ,
{ntentiona! misstatements of smdesions of et congtituts Tedorat crimingl viclations. (See 18 8.0 W01

Sul's



Ve e Say rond Sk mediotion wil oo e

ik e Lot

v Bersation Tusnldad by dhe dnst S ol

ik, st werilen reg
fia i srst e satistiad o be ontided Bo e Ulnilm Hmited OF

Hed, % aitice o For BETTOPR 20 8k

b

b

apdons bovs o bowdlon of vl

i o Bie Belalt by the undersipned ddly auduriaed g,

Trseser frunt o Ty

Niwsroek Carteas Qv Fovn e

Thage
- Bareh 13 2009

it
g
P

Sswamn (Promt e Dogsd

By Mook Uind sadvisess LI, th Toviestmnnt M

s Poed, thoe Uil Fingocdal Offieer

s st

Ctied Vinanedol Officer




